PARTICIPATING ADDENDUM
NASPO ValuePoint

IMMEDIATE NEED AFTERMARKET AUTOMOTIVE PARTS
Administered by the State of Oklahoma (hereinafter “Lead State”)

MASTER AGREEMENT
Master Agreement No: #0900006747

Genuine Parts Company dba NAPA Auto Parts
(hereinafter “Contractor”)

and

State of Washington
(hereinafter “Participating State”)

Washington Master Contract No.: 03718

This Participating Addendum. for the above referenced Master Agreement {“Participating Addendum”)-is
made and entered into by and between the State of Washington acting by and through the Department
of Enterprise Services, a Washington State governmental agency (“Enterprise Services”) and Genuine Parts
Company dba NAPA Auto Parts, a Georgia corporation (“Contractor”) and is dated and effective as of
August 10, 2018,

1. Scope: This Participating Addendum covers Immediate Need Aftermarket Automotive Parts led by the
State of Oklahoma for use by state agencies and other entities located in the Participating State
autherized by that state’s statutes to utilize state contracts with the prior approval of the State’s chief
procurement official.

2. PARTICIPATION: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities {(including cooperatives) authorized by an individual state’s statutes to
use state contracts are subject to the prior approval of the respective State chief procurement official.
Issues of interpretation and eligibility for participation are solely within the authority of the State chief
procurement official. Pursuant to this Participating Addendum, the Master Agreement may be utilized
by the following (“Purchasing Entities”):

{a)  WASHINGTON STATE AGENCIES. Woashington state agencies, departments, offices, divisions,
boards, and commission; and any the following institutions of higher education in
Washington: state universities, regional universities, state college, community colleges, and
technical colleges. ’

(b)  MCUA PARTIES. The Master Agreement also may be utilized by any of the following types of
entities that have executed a Master Contract Usage Agreement (MCUA) with Enterprise
Services:

= Political subdivisions {e.g., counties, cities, school districts, public utility districts);
= Federal governmental agencies or entities;
= Public-benefit nonprofit corporations (i.e., § 501(c) (3) nonprofit corporations that
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receive federal, state, or local funding); and
= Federally-recognized Indian Tribes located in the State of Washington.

3. PARTICIPATING STATE MODIFICATIONS OR ADDITIONS TO IMIASTER AGREEMENT

3.1. WASHINGTON’S ELECTRONIC BUSINESS SOLUTIONS (WEBS) SysTEM: Within seven (7) days of
execution of this Participating Addendum, Contractor shall register in the Washington State
Department of Enterprise Services’ Electronic Business Solutions (WEBS) System at
https://fortress.wa.gov/ga/webs/. Contractor shall ensure that all of its information therein
is current and accurate and that, throughout the term of the Master Agreement, Contractor

shall maintain an accurate profile in WEBS.

3.2.  WASHINGTON’S STATEWIDE PAYEE DESK: To be paid for contract sales, Contractors must register
with Washington’s Statewide Payee Desk. Washington state agencies cannot make
payments to a contractor until it is registered. Registration materials are available here:

Receiving Payment from the State.

3.3. CONTRACT SALES REPORTING. Contractor shall report total contract sales quarterly to
Enterprise Services, as set forth below.

(a) REPORTING. Contractor shall report quarterly Contract sales in Enterprise Services’
Contract Sales Reporting System. Enterprise Services will provide Contractor with a
login password and a vendor number.

(b) DATA. Each sales report must identify every authorized Purchasing Entity by name as
it is known to Enterprise Services and its total combined sales amount invoiced during
the reporting period (i.e., sales of an entire agency or political subdivision, not its
individual subsections). The “Miscellaneous” option may be used only with prior
approval by Enterprise Services. Upon request, Contractor shall provide contact
information for all authorized Purchasing Entities specified herein during the term of
this Participating Addendum. Refer sales reporting questions to the Primary Contact
set forth below. If there are no contract sales during the reporting period, Contractor
must report zero sales.

(c) DUE DATES FOR CONTRACT SALES REPORTING. Quarterly Contract Sales Reports must be
submitted electronically by the following deadlines for all sales invoiced during the
applicable calendar quarter:

For Calendar Quarter Ending Contract Sales Report Due
March 31 April 30
June 30 _ July 31
September 30 October 31
December 31 January 31

3.4, VENDOR MANAGEMENT FEE: Contractor shall pay to Enterprise Services a vendor management
fee (“VMF”) of 1.5 percent on the purchase price for all contract sales (the purchase price is
the total invoice price less applicable taxes, returns, credits and adjustments).

(a) Thesum owed by Contractor to Enterprise Services as a result of the VMF is calculated
as follows:
Amount owed to Enterprise Services = Total contract sales invoiced (not
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including taxes, returns, credits and adjustments) x .0150.

(b) The VMF must be rolled into Contractor’s current pricing. The VMF must not be
‘shown as a separate line item on any invoice unless specifically requested and
approved by Enterprise Services.

(c} Enterprise Services will invoice Contractor quarterly based on contract net sales
reported by Contractor. Contractor shall not remit payment until it receives an
invoice from Enterprise Services. Contractor's VMF payment to Enterprise Services
must reference the following:

u  This Washington Master Contract No.: 03718

= The NASPO Master Agreement No.: 0900006747

& The year and quarter for which the VMF is being remitted, and

®  Contractor’s name as set forth in this Contract, if not already included on the
face of the check.

(d) Contractor’s failure to accurately and timely report total net sales, to submit usage
reports, or remit payment of the VMF to Enterprise Services, may be cause for
suspension or termination of this Participating Addendum or the exercise of any other
remedies as provided by law. :

(e} Enterprise Services reserves the right, upon thirty (30) days advance written notice,
to increase, reduce or eliminate the VMF for subsequent purchases; provided
however, that any such VMF change shall result in a proportionate change to
contractor’s price. Any increase to the VMF must be agreed to in writing by Contractor
before such increase will be binding on Contractor.

3.5. CONTRACTOR REPRESENTATIONS AND WARRANTIES. Contractor makes each of the following
representations and warranties as of the effective date of this Participating Addendum and
at the time any order is placed pursuant to the Master Contract. If, at the time of any such
order, Contractor cannot make such representations and warranties, Contractor shall not
process any orders and shall, within three (3) business days notify Enterprise Services, in
writing, of such breach.

(a) WAGE VIOLATIONS. Contractor represents and warrants that, during the term of this
Master Contract and the three (3) year period immediately preceding the award of
the Master Contract, it is not determined, by a final and binding citation and notice of
assessment issued by the Washington Department of Labor and Industries or through
a civil judgment entered by a court of limited or general jurisdiction, to be in willful
violation of any provision of Washington state wage laws set forth in RCW chapters
49.46, 49.48, or 49.52.

(b) PAy EQuaLITY. Contractor represents and warrants that, as required by Washington
state law (Laws of 2017, Chap. 1, § 147), during the term of the Master Contract for
the time period of July 1, 2017 through June 30, 20189, it agrees to equality among its
workers by ensuring similarly employed individuals are compensated as equals. For
purposes of this provision, employees are similarly employed if the individuals work
for the same employer, the performance of the job requires comparable skill, effort,
and responsibility, and the jobs are performed under similar working conditions. Job
titles alone are not determinative of whether employees are similarly employed.
Contractor may allow differentials in compensation for its workers based in good faith
on any of the following: a seniority system; a merit system; a system that measures
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earnings by quantity or quality of production; a bona fide job-related factor or factors;
or a bona fide regional difference in compensation levels. A bona fide job-related
factor or factors may include, but not be limited to, education, training, or experience,
that is: consistent with business necessity; not based on or derived from a gender-
based differential; and accounts for the entire differential. A bona fide regional
difference in compensation level must be consistent with business necessity; not
based on or derived from a gender-based differential; and account for the entire
differential. Notwithstanding any provision to the contrary, upon breach of warranty
and Contractor’s failure to provide satisfactory evidence of compliance within thirty
(30) days, Enterprise Services may suspend or terminate this Participating Addendum
and Master Contract and any purchaser hereunder similarly may suspend or
terminate its use of the Master Contract and/or any agreement entered into pursuant
to this Participating Addendum,

3.6. COMPLIANCE WITH LAW; TAXES, LICENSES, & REGISTRATION: Contractor shall comply with all
applicable law. Contractor shall register to conduct business in the State of Washington and
promptly acquire and maintain all necessary licenses and registrations and pay all applicable
taxes and fees. In addition, for all sales to purchasers in the State of Washington, Contractor
shall calculate, collect, and remit, as appropriate, the applicable state and local sales tax on
all invoices.

3.7. InvolciNG: In addition to Master Agreement Section “Invoicing,” Contractor shall identify the
following information on an invoice or purchase order:

{a) Woashington State Master Contract No. 03718
(b) Purchaser Information: name, address, telephone number and email

3.8. AUTO PARTS PRODUCT LINE CLARIFICATION: Contractor shall provide the following lines of
products at the current category discounts:

{a) Passenger vehicles

(b) Light, medium, and heavy duty trucks

(c) Off road construction vehicles and equipment
(d) Transit Vehicles and equipment

(e} Agricultural vehicles and equipment

{f} Warehouse vehicles and equipment

() Marine drive train vehicles and equipment

3,9. DELVERY SCHEDULES: In addition to Master Agreement Section G Administrative
Requirements Worksheet, 6.26 “Delivery,” Contractor shall use commercially reasonable
efforts, subject to safe and responsible driving practices, to ensure 98% on time delivery of
vehicle parts, not to exceed 45 minutes from the authorized dealer network locations
including commercial outlets, retail stores, etc., unless mutually agreed upon by Contractor
and purchaser. Should changes to the delivery schedule arise, Contractor shall immediately
notify the purchaser and arrive at an alternate mutually agreeable delivery option.
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